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April 10, 2002

OCESSED
William J. Quinlan, Jr /H

McDermc;tt, Will 8; E£nery MAY 30 2002 /[(ﬁﬂ'm
227 West Monroe Street THOMSON  azt T , ‘

Chicago, IL 60606-5096 FINANCIAL  getion T0—5
AT A L
Re:  MFN Financial Corp. pug;u@ ' / /ﬁ/@(]@ Q)

maﬁ&b&mf-—? f
Dear Mr. Quinlan:

This is in regard to your letter dated March 28, 2002 concerning the shareholder proposal
submitted by Kendall Johnson for inclusion in MFN Financial’s proxy materials for its upcoming
annual meeting of security holders. Your letter indicates that the company was acquired in a
merger approved by MFN Financial’s shareholders on January 22, 2002 and that the company
therefore withdraws its December 28, 2001 request for a no-action letter from the Division.
Because the matter is now moot, we will have no further comment.

Sincerely,

Kelr Devon Gumbs
Special Counsel
ce: Kendall J. Johnson

2903 N. Moor Sr.

Rockford, IL 61109
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MCDERMOTT, WILL & EMERY

BY FACSIMILE AND MAIL
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, DC 20549

Attention; Keir D. Gumbs

Re:  MFN Financial Corp.

No-Action Letter Request

Ladies and Gentlemen:

AL ¥ Ag WAl A NSNS

A Partnership Including
Prafassional Corporations
227 West Monroe Street
Chicago, IL 60606-5096
312-372-2000

Facgimile 312-984-3669
wWWw.Inwe.com

Attorney at Law
bquinlan@mwe.com
312-984-7568

March 28, 2002

wjouuz

Boston
Chicago
Lendon

Los Angeles
Miami

Mosgcow

New York
Orange County
Silicon Valley
Vilnius
Washingten, D.C,

Previously, MFN Financial Corp. (the “Company™) sent you a no-action letter
request in connection with an annual meeting shareholder proposal. This letter advises you
that on March 8, 2002, the Company was acquired in a merger approved by its stockholders at
a Special Meeting held on January 22, 2002. The annual meeting shareholder proposal and the
Company’s no-action letter request are therefore moot and we hereby request that the
Company’s no-action letter request be withdrawn.

By copy of this letter, we are so advising the proponent of the shareholder

proposal.

If you have any questions, please feel free to contact the undersigned.

WIQ:bjs
cc! Kendall Johnson
Mark Dapier

CHI9Y 3885894-1,053644.0075

Very truly yours,

L),J-Q\ "T‘ (;’P"\Q’*)SA

William J. Quinlan, Jr.
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FINANCIAL CORPORATION
MEEGEEWE@ | MARK E. DAPIER

EXECUTIVE VICE PRESIDENT,
J AN 0 8 ,2002 CHIEF ADMINISTRATIVE OFFICER,
" GENERAL COUNSEL. AND SECRETARY

SEQURITIES & EXCHANGE COMMISSION
GFRCECT ESTOR
PRGN & ASSIRTANCE

December2y. 2001

Securities and Exchange Commission
450 Fifth Street. N.W.
Washington, D.C. 20549 -

Re:  MFN Financial Corporation (the "Company")

Ladies and Gentlemen:

On November 26, 2001, the Company received a proxy proposal from Kendall
J. Johnson, a copy of which is attached hereto. On December 3, 2001, the Company sent a
response to Mr. Johnson stating that Mr. Johnson's proposal did not meet the eligibility and
procedural requirements of Rule 14a-8 of the Rules and Regulations of the Securities
Exchange Act of 1934, as amended. a copy of which is attached hereto. The Company
received a response from Mr. Johnson on December 14. 2001. a copy of which is also attached
hereto. Pursuant to Rule 14a-8, the Company is hereby seeking to exclude the proposal from
proxy statement for the next regularly scheduled annual meeting since Mr. Johnson's response
did not include a written statement from the "record" holder of his common stock, verifying
that, at the time the letter was sent, he continuously held at least $2,000 in market value, or [%
of the Company's outstanding common stock for at least one year. The statement from
NatCity Investments, Inc. only states that Mr. Johnson held 381 shares at the end of December
2000. The power of attorney from Marvin Franzen attached to Mr. Johnson's response appears
to only give Mr. Johnson power to sell Mr. Franzen's stock pursuant to a routine trading
account. It does not appear that Mr. Johnson has the authority to vote those shares. Similarly,
the other letters attached to Mr. Johnson's response do not indicate that Mr. Johnson has the
power and authority to dispose of and to vote the shares referenced therein.

In addition, Mr. Johnson's proxy proposal does not satisfy the substantive
requirement of Rule 14a-8(i) for the following reasons:

1. Personal Grievance; Special Interest. Mr. Johnson's proxy proposal
requests that the Company extend the expiration date of the Company's Series A Warrants by
one year, to March 23, 2003. Mr. Johnson is a warrant holder. This is designed to benefit the
Series A warrant holders of the Company, not the Company's stockholders. In fact. extending
the expiration date ot the Series A warrants potentially dilutes other stockholders.

CORPORATE HEADQUARTERS 100 FIELD DRIVE. SUITE 340 LAKE FOREST, ILLINOIS 60045 (847) 2968600 (817) 2056785 FAX
CHI9® 3837773-1 0336440075
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Page 2

2. Absence of Power/Authority. The Warrant Agreement governing the
Series A warrants, the expiration date of which Mr. Johnson's would like extended, may only
be amended by the approval of a majority of the outstanding warrants of each series of
warrants (A, B and C), voting separately as three classes.

3. Management Functions. Mr. Johnson's proxy proposal deals with
matters related to the Company's ordinary business operations and relationship with its warrant
holders.

As such, please confirm that the Company is not required to include Mr.
Johnson's proposal in the Company's definitive proxy statement in connection with its next
regularly scheduled meeting. If you have any questions, please contact me at (847) 295-8600
x 109.

ayy f

“ - ¢ Mark E. Dapief

7/ Executive Vice President and
General Counsel

Enclosures

ce: Kendall J. Johnson

CHI99 3837773.1.053644.0075




MFN

FINANCIAL CORPORATION

MARK E. DAPIER

EXECUTIVE VICE PRESIDENT,

CHIEF ADMINISTRATIVE OFFICER,
December 3, 2001 GENERAL COUNSEL. AND SECRETARY

VIA FACSIMILE AND MAIL (815-397-1049)
Mr. Kendall J. Johnson
2903 N. Moor Drive
Rockford, IL 61109

Re: Letter Dated November 26, 2001

Dear Mr. Johnson:

MFN Financial Corporation (the “Company”) is in receipt of your letter dated November 26, 2001,
regarding your “proxy proposal”. While the Company does not believe your proposal is substantively proper
for inclusion in a proxy statement, the Company is obliged pursuant of Rule 14a-8 of the Rules and
Regulations of the Securities Exchange Act of 1934, as amended, to indicate to you certain procedural and
eligibility deficiencies. Specifically, your letter does not contain the following:

(1) A written statement indicating the number of shares of Company common stock you hold; and
(2) A written statement from the “record” holder of your Company common stock , verifying that at
the time your letter was sent, you continuously held at least $2,000 in market value, or 1% of the

company’s outstanding common stock for at least one year; and

(3) A written statement that you intend to continue to hold the securities through the date of the
meeting of stockholders.

Please also confirm if you are requesting that the proposal contained in your letter be submitted to the
stockholders of the Company at the next regularly scheduled annual meeting of stockholders.

Pursuant to Rule 14a-8, your response to this letter must be postmarked, or transmitted electronically, within

14 days from the date you receive this letter.
Sin Vel/(_
/ 4 ﬂﬁ’” ~

7/ Mark E. Dapier
Executive Vice President, General Counsel
and Secretary

MED/jr

CORPORATE HEADQUARTERS 100 FIELD DRIVE, SUITE 340 LAKE FOREST, ILLINOIS 6045 (847) 2958600 (847) 296-8785 FAX




WIN Financial Carporation Naov. 28, 2001
! 00 FIVLU D.-l"b
e Farast, 11, 60045 -
Attcntion: Mr. Mark Dapier
Scerctary and General Counsel

Fax 7 847-205-8785

From: Kendalf 5. Jolwson- Sharchoider
2503 N. Moor Dr.

ROGquTd HERE

B Humc B3 a.r~399°w4.1.a

Vax # 815-397-104%

Dear Mr. Dspicr,.

As per my ted ‘wr.‘, call today, 1 have the following Prosy Proposal.
. That MEN F:r—'*.m Corporatios, should extend the sxpirstion date, of MFMN “A”
Warrants "car, o March 23, 2005,

Thc reasoning for said proxy is as follows: The “A™ Wamrants bave only tradcd on s

over- the- counter basis, snd notonam *1ﬁj\'-'r siock )\CLuLn_l_,w Since the stock of ME!

: thc A" Wurrants have not sruded onu ""laj' \J\c}'mn& <, the truc Audl""t 'v'u.!u-'\:- O W srth ¢
cither has not been rovealed. T SZTCCNonT with the shas ChmuCu% the len

compagy in Banlauptcy Court, did not state, that thc company stock and Vv'""f&'.'::'s, would

aéver trade in an opon manscr, on

o b pass 8 o) [Ty Rl trmes - T 29 . . s pres T f-1.. Tever
Extendin g /‘ Warrants would not be Ji!"‘dvc, o the ¢ TipaThy shar '.,"i()tuvl‘a, sincc
- e ~ o LS Laabeme #fee . 1o som MANATY  Alapiosy wakan
the oeiscis n & of $18.34 wauld be higha than th o 23, 2001 ‘-"GS‘“%P‘ A

ore
of $9 .43, or the company book vaiue of $13 92 as per
er Repam filed with the SEC.

- This is respectflly submiticd by, Keadall J Johnson, Sharcholder.

%/éfl’/;iﬁzz;; ﬁm
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PRIVATE INVESTMENT ADVISORS

December 11, 2001

Marvin G. Franzen
(Fax #815/397-1049)
2026 Sandy Hollow Rd.
Rockford, IL 61109

Re: NatCity Brokerage Account, #ZK08 3348-2998
Dear Marvin:

Please accept the following, as per your request for verificetion as 1o whether you
continuously held at least $2,000.00 in market value of MFN Financial Corp. (MFNF)
from 11/26/2000 through 11/26/2001.

As of 7731/2000 through the prescnt dste of 12/11/2001, NatCity currently shows that
you hold 1,200 shares of MFNT.

Therefore, based upon a held position of 1,200 shares and Pricing History Reports, you
did continuously hold for the one year time period stated, 11/26/2000 - 112672001, at
Icast $2,000,00 in magket valus.

Please feel froe to contact me if you have any further questions or copcerns.

Sincerely,

%%W

Julie L. Borg
Registered Sales Assistant
NatCity Investments

NaiCity lnvestments. Inc. | 325 North Milwaukee Avenue, Liberoywille, Tlinokk 60048
To. 1.000.955.3621 | mx 847.918.4425

NocCity tararmenee, ‘g, & a Fallsenviee brberag, Bom and iy 3 member of KASD end SIPC,
Se=rling and Prvace Chent Group nre divinions of Nutiomal Chey Bank.

. ————

WatCi;ty Investments, Inc. (NatCity) is nota bank. Investments obtained through NatClty are not ‘
| deposits or other obligations of or guarantecd bg NatCity or any bank, are_nrot FDIC insured, |
{and involve investment risks, including dw possible loss of the principal amouat invested. !

TIONG-27 (e 1000 )

34)
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PRIVATE INVESTMENT ADVISORS

December 11, 2001

William L. Lorentzen & Karen R. Lorentzen
(Fax #815/397-1049)

c/o TK Group, Inc.

Stewart Square

308 W, State St. Suite 250

Rockford, (L 61101

Re: NatCity Brokerage Account, #ZK18 5163-9741

Desr Mr. & Mrs. Lorentzen:

Please accept the following, as per your request for verification as to whedher you
continuously beld at least $2,000.00 in market value of MFN Financia) Corp. (MFNF)
from 11/26/2000 through 11/26/2001.

As of 3/21/2000 through the present date of 12/1.1/2001, NatCity currently shows that
you hold 700 chares of MFNF.

Therefore, based upon a held position of 700 shares and Pricing History Reports, you did
continuously hold for the one year time period stated, 11/26/2000 - 11/26/2001, at joast
$2,000.00 in market vaiue,

Pleasc fecl froe to contact me if you have any further questions or concoms.

@ua;fw

Julie L. Borg
Rogistered Sales Assiatant
NatCity Investments

NatCicy Investments, Tne. | 325 North Milwaukee Avenug, Libertyille, [llinois 60018
ww, 1.800.955 365) | rax 847.913.4415

WeorCiry Inwesenents, Iric. 13 ¢ Rallosarvice lrakozrsge firrn arrd 1x o engmlser of NAYD gnd $I19C.
Seerling and Prvace Tliept Group are divistors o1 Nourirma! Caey fark. -

NatCity [nvestments, Inc. (Nat&ty) is not a bank. Investments obtained through NatCity arc aot |
deposits or othes obligations of or guaranteed by NatCity or any bank, are not FDIC intured. |
i and involve investment risks, incduding the possitle loss of the principa) amount investod. -

1Y O0NC-T (g, 100G L ]

i)




PAGE g5

RENURLL JUHNDUN KAl

e Ye el & W J

-
o
3w
~
o

~
F

LOERS

AT NEXT

2

Ty

T;c...‘_ -’

Laren

tA ~oqed

L

P Y

A «ﬁffzwzzyu/

1

ud'p, it uic
Lorenicet

o u

-y
-

“/)/d)uvn

P
nareh

"

‘-

b bt

W 1Al

n
z
2
2
n

-4

ix
v

B

Udiess
4G wy

3a

k]

1

Vit Jobnsor

x

PROPOSAL 1S FOR SUBMISSION To SHRLEHOLDSRS,
ReGULARY Schepuizp AnvvuaL (Neirting OF SHAREH




1£/ 1976010 10! 4b 18153971849
KENDALL JOHNSON REAL
PAGE 86

FRom

KenoaAly J JohtSoN
2903 N, Mook De .
RockFoep =L £1/0]

To Whom T+ maYy ConCERM!

X, Kenonet T Tohwsov Have Hsro
331 Shapss ofF MFNF For. 21z Jeres UG
ALSS, L HAvE AWER oF fifforney OF
/aoo SHARES, For MARUIN G, FRrAVZEN
o MENF.,  SEE RATACHZD.

Avo L FPLAN To HorO Al Thesg
SECURIFIzS, TAmaey DaTe OF The Stock ek
MeeTing

ALSO, Thze PrROxY PAOszéﬁz_ “To
exTenD The SxpIRATION OF The y/x M?WNB
ONE FuLl YeRR 1S To B SybmITed To
The StocKHotDeRs ofF The Comeary #7 The
NEXT REGULARLY SChEOULLD Anmyhe [Neting
oF StockHoloiRS.

“Thank 1 ou

Waﬂi%wm
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POWER OF ATTORNEY

FULL TRADING AUTHORIZATION WITH PRIVILEGE TO
WITMDRAW MONEY AND/OR SECURITIES

Gentlemen;

The undersigned herehy authorizes _Xendall J, Johnson (whose pertinen: Intormation and mgnature
acpeurs below) as hie agent and attorney in fact to buy, sall (ncluding short saes) and trade in stodks, bonds and any
other seourtties andfor commadities and/or aptions (ncluding uncovered options) relating to the same on margin or other-
wige In aceordanoe with your terms and condfitions for the undersigned’s account and risk and in the yndersignbd's name,
or number on your beoks. The undersignad hargby agrees to indemnify and hold you harmiess from and to pay you
promgtly on demand any and all iosses arising thereirom or debit balance due thereon.

You are authorized to follow the instructions of ______ Kendall J, Johbson in every respect éoncemlnq
the undersignad's acooum with you, and make cwliveries of secuffties and payment of monaeys 10 Nim of as he may order
and direct. In all matiers and things sforsmentioned. &3 well as In ail other things nacessary or incidental to “ho turther-
ance or conduct of the account of the undersigned, the aicresald agent and anornay In fact ks authorizod to/act tor the
undersigned and in the undersignad's behal! in the game manner and with the sarme force and eltect as the uhaomgn-d
might or oould do.

The undersigned hergby ratifies ard confirms any and all transacﬁons with you theretofore of “eresfter mada by the afore-
sald agent ¢r ior he undarsigned's atgcoum,

This authorization and indemnity is in addition 10 (and in no way fimits or restricts) any rights which you may have under
any other agreement or agregmants between the undersigned and your firm.

This swthorization and Indemnity 's also # continuing une and shall ramain In full force ang effect untl revoked b9 the under-
signed by a written notice addressed to you anc delivered 1o your office at NatCit
but such revocation shafl not aflgct any llasiity In any way regutting from transactions intiated grier to such 'evobaton This
authorization and Ingemnity shail inure tc the benefit of your presant firm and of any succegsor firm of finms imdspective of
any change or chenges at any time in the porsor-ml therso’ for any cause whatsogver, and of the assigns o1 your presen:
firm or any sie¢assor tirm.

Thizs Power of Attomney shal! not terminste in the event of my disabilfty or incapacity.

Yours very truly,

- L0l Iy ] /e Y00 f
Vaogsls  Prregacs £ , 1 fedel

Sonerum of Pergon Granogh Authocity

- ZKP8  3348-2998 v Friend / Co=Worker ;
Ciard's Accourt Numbwt Relerionehip 1 Chem :
Fockford, 1L ) Salf ~ Xendall Jotwson Realtors
Cy § Stme Empioyer 5f Person Granted Autharity !
82 Ouner -
Cheers AQe ‘ , Positon mn Emgioye’

Winess: ~ § "OFFICIAL SEALS

' N‘CHW S?AT'YOF LUNO'S .
ARY ! ———
’ Ncé MS3ION EXPIRES 5/30/2004 Approval o' Offia ‘

4

Swte of "‘l.(.{/\a

L5
County of &y, NPRGRID 5.
day ot / Fen 3 2 00 | bators me porsonal!y ‘wppeared

On this __ﬁl
(chen:; , 1o Me krowr ard kKnown o me to be the Individual desaribed In and
W0 9xecuted the foregoing instrurment, and duly acknowiedwd to mg that axecuted the same.

S/ 30/ wa o _M‘&Mémz

(Notary 3ign ere)
Wiits Copy - Main Ofice Sraen Sopy - Branch Ofcg Blus Copy ~ Client

242618 (02! OOE?

7E)
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PRIVATE INVESTMENT ADVISORS

December 11, 2001

Kondall J, Johnson
(Fax #815/397-1049)
2903 N. Moor Dr.
Rockford, [L 61109

Re: NatCity Brokerage Account, #ZK08 4619-3894

Dear Kendall:

Plcase accept the following, as per your request for verification as to whether you
continuously held at icast $2,000.00 in market value of MEN Financial Corp. (MFNF)
from 11/26/2000 through 11/26/2001.

As per your December 2000 year end sistement (copy enclosed), which shows you held
381 shares of MENF at a price of $4.50 per share, your MENF December 2000 year end
balance was $1,714.,00. .

Therefore, for the one year time period stated, 11/26/2000 - 11/26/2001, you did nat
contipuously hold gt least $2,000.00 in market valuc.

Please feel fiee to contact me If you have any further questions or concems.

Sincerely,

et . Lt

Julie L. Borg
Registered Sales Agsistant
NatCity Investments

NatCity lnvestments. Inc. | 325 North Milwaukee Avanue, Liberryville, Hlinols 60044
Tx, 1800988 3521  ax 847.918.4425

?K‘CN}' Invesnanis, tag i1a fullsirvien beokemgg firm and ic a menther of NASD and SPC.
Smding #0d Privetr Clicnt Growp arc divisions of Natiamal Civy Tank.

NutCicy Investments, Inc. (NitCi;) is ot a bank. Investments obtained through NatCity are no;-|
deposits or other obligatione of or guaranteed by NatCity ot any bank are not EDIC insured,
3 (e, 16D and involve investment mlf ?ndgfl:ug the possible loss of the principal amount invested.

i
J

1)
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